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U. S. STEEL LEASING CO., INC.
71 Broadway
New York, New York 10006

EQUIPMENT LEASE AGREEMENT

EQUIPMENT LEASE AGREEMENT, dated as o August 17,
1970, between U. S. STEEL LEASING CO., INC., a Delaware cor-
poration (the "Lessor"), and MAINE CENTRAL RAILROAD COMPANY,
a Maine corporation (the “"Lessee"). Lessor agrees to lease
the Equipment (as hereinafter defined) to Lessee and Lessee
agrees to lease the Equipment from Lessor on the following
terms and conditions:

1. Acquisition, Delivery and Acceptance of the

Equipment.

(a) Lessee has heretofore ordered certain rail-
road equipment described in Exhibit A hereto (collectively
the "Equipment" and each an "Item of Equipment") pursuant to
Lessee's purchase order number P-36041 dated July 30, 1970
(as the same has heretofore been or may hereafter be amended,
modified or supplemented, the "Purchase Order"), a true, cor-
rect and complete copy of which has béen furnished to Lessor,
and Lessee has delivered, or shall forthwith deliver to Les-
sor, an assignment of its rights under such Purchase Order
together with the consent of ACF Industries, Incorporated
(the "Seller") with respect thereto (each of which shall be
in form and substance satisfactory to Lessor).

(b) Lessor shall acquire the Equipmernt for a pur-
chase price not to exceed the amount specified in Exhibit A
("Acquisition Cost"). Lessor shall have no obligations under
the Purchase Order other than to pay the purchase price for
the Equipment covered thereby in accordance with the provi-
sions of this Agreement; Lessee shall be responsible for the
performance of all other obligations (other thar. those of the
Seller) under the Purchase Order. Lessor shall have no re-
sponsibility or liability to Lessee or any other person for
the adequacy or accuracy of any specifications set forth in
the Purchase Order or for the failure on the part of the
Seller to accept the Purchase Order or to make delivery of
any Item of Equipment covered thereby in accordance with
the terms thercof.




(c) Lessee shall accept delivery of any Item of
Equipment and shall forthwith execute and deliver to the
Seller and Lessor one or more Certificates of Acceptance,
substantially in the form of Exhibit B hereto, relating to
such Equipment.

(d) The delivery of any Item of Equipment to Les-
see and the delivery to Lessor of a Certificate of Acceptance
shall constitute Lessee's acknowledgment that: (i) Lessee
has fully inspected such Equipment; (ii) such Equipment is
in good condition and repair, is of the manufacture, design
and specifications selected by Lessee and is suitable for
Lessee's purposes; (iii) such Equipment is in full compliance
with this Agreement and all applicable Board of Transportation
Commissioners for Canada and Interstate Commerce Commission
and all other foreign or domestic governmental agency require-
ments and specifications, if any, and Lessee has accepted such
Equipment hereunder; and (iv) Lessor has made no representa-
tion or warranty of any kind with respect to such Equipment.
Lessee shall: (i) pay all costs and expenses of freight,
packing, insurance, handling, storage, shipment and delivery
of the Equipment to the extent that the same have not been in-
cluded in Acquisition Cost; and (ii) at its own cost and ex-
pense, furnish such labor, equipment and other facilities and
supplies as may be required to install and erect the Equip-
ment, which installation and erection shall be in accordance
with the specifications and requirements of the Seller.

(e) Lessor agrees to remit the Acquisition Cost to
Seller upon receipt of Certificates of Acceptance covering all
Items of Equipment and Seller's invoice in such amount (approved
in writing by Lessee). 1In the event that (i) by October 31, 1970
Lessee shall have failed for any reason to accept delivery of any
Item of Equipment delivered to Lessee by Seller prior to such
date or shall have failed for any reason to deliver to Seller
and Lessor a Certificate of Acceptance relating to any Item of
Equipment delivered to Lessee by Seller prior o such date or
(ii) any Item of Equipment has not been delivered by Seller to
Lessee as contemplated herein by October 31, 1970, then any such
Item of Equipment shall be excluded from this l.ease and Lessor
shall remit to Seller an amount equal to $17,233 times the num-
ber of Items of Equipment for which Lessor has received Certifi-
cates of Acceptance prior to October 31, 1970 upon receipt from
Seller of an invoice in such amount (approved in writing by
Lessee).




2. Representations and Warranties.

(a) LESSEE ACKNOWLEDGES AND AGREES THAT LESSOR HAS
NOT MADE AND DOES NOT HEREBY MAKE ANY REPRESENTATION OR WAR-
RANTY, EXPRESS OR IMPLIED, AS TO CONDITION, QUALITY, DURABIL-
ITY, SUITABILITY, ADEQUACY, MERCHANTABILITY, FITNESS FOR USE
OR FOR A PARTICULAR PURPOSE, DESIGN, OPERATION, USE OR PER-
FORMANCE OF ANY ITEM OF EQUIPMENT OR ANY OTHER REPRESENTATION
OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO
ANY ITEM OF EQUIPMENT, except that Lessor represents that it
has such title and ownership in the Equipment as has been con-
veyed to Lessor by Seller in the Bills of Sale relating to the
Equipment.

(b) Nothing contained in this Section shall be
deemed to limit Lessee from availing itself of any representa-
tions, warranties or agreements of the Seller. Lessee acknowl-
edges and agrees that, except as otherwise specifically pro-
vided herein, Lessor shall have no responsibility or liability
to Lessee or any other person with respect to any of the fol-
lowing: (i) any liability, loss or damage caused or alleged
to be caused directly or indirectly by any Item of Equipment
or by any inadequacy thereof or deficiency or defect therein
or by any other circumstance in connection therewith; (ii) the
use, operation or performance of any Equipment or any risks re-
lating thereto; (iii) any interruption of service, loss of
business or anticipatory profits or consequential damages; or
(iv) the delivery, installation, erection, testing, programming,
adjusting, operation, servicing, maintenance, repair, improve-
ment or replacement of any Item of Equipment. The Lessor here-
by appoints and constitutes the Lessee its agent and attorney-
in-fact during the term of this Lease to assert and enforce,
from time to time, in the name and for the account of the Les-
sor and the Lessee, as their interests may appear, but in all
cases at the sole cost and expense of the Lessee, whatever
claims and rights the Lessor may have as owner of the Equip-
ment against any manufacturers, contractors or sellers in re-
spect thereof.

(c) 1In order to induce Lessor to enter into this
Agreement, Lessee makes the following representations and
warranties which shall survive the execution and delivery of
this Agreement:

(i) Lessee (x) is a duly organized and
validly existing corporation in good standing under
the laws of the State of its incorporation and has
the corporate power and authority to own its property




and assets and to transact the business in which it

is engaged and (y) has the corporate power and author-
ity to execute, deliver and carry out the terms and
provisions of this Agreement and each other instru-
ment and agreement (the "Other Agreements") delivered
in connection herewith.

(ii) Neither the execution and delivery of
this Agreement or the Other Agreements, nor the con-
summation of the transactions herein or therein con-
templated, nor compliance with the terms and provi-
sions hereof or thereof, will contravene any provi-
sion of law, statute, rule or regulation tc which
Lessee is subject or any judgment, decree, franchise,
order or permit applicable to Lessee, or will con-
flict or will be inconsistent with, or will result in
any breach of, any of the terms, covenants, conditions
or provisions of, or constitute a default under, or
result in the creation or imposition of any lien,
security interest, charge or encumbrance upon any of
the property or assets of Lessee pursuant to the terms
of, any indenture, mortgage, deed of trust, agreement
or other instrument to which Lessee is a party or by
which it may be bound or to which it may be subject,
or violate any provision of its Certificate of Incor-
poration or By-Laws.

(iii) This' Agreement and the Other Agreements
have been duly authorized, executed and delivered by
Lessee and constitute the legal, valid and binding ob-
ligations of Lessee enforceable in accordance with
their respective terms.

(iv) No approval, authorization or consent
of any governmental or public body or authority is
necessary to enable Lessee to execute, deliver and
carry out the terms and provisions of this Agreement
and the Other Agreements except those which have been
obtained and certified copies thereof delivered to
Lessor.

(v) Each Item of Equipment acquired by Les-
sor pursuant to the Purchase Order will be free and
clear of any claims, mortgages, pledges, liens,
security interests or other charges or encumbrances
of any kind in favor of any person other tnan Lessor.




(vi) The Equipment is "qualified railroad roll-
ing stock" within the meaning of Section 1€4 of the
Internal Revenue Code as in effect on the cdate of
this Agreement. At the time of the acquisition of
the Equipment by Lessor and the acceptance thereof
by Lessee under this Agreement, the Equipment will
not have been used by any person and no amortization
or other tax benefits under the Internal Revenue Code
will have been claimed by any person with respect
thereto.

3. Conditions Precedent to Lessor's Obligations. The
obligations of Lessor to acquire the Equipment from Se€ller and
to lease the Equipment to Lessee are subject, a: the time of
payment for the Equipment by Lessor in accordance with the pro-
visions of Section 1 of this Agreement . (the "Payment Date"), to
the satisfaction of the following conditions:

(a) There shall exist no condition, =vent or act
which would constitute an Event of Default and no condition,
event or act which with the giving of notice or lapse of time,
or both, would constitute such an Event of Default.

(b) All representations and warranties by Lessee
contained herein or otherwise made in writing in connection
herewith shall be true and correct with the same effect as
though the representations and warranties had been made on
and as of the date of such payment.

(c) All corporate and legal proceedings and all
documents (including legal opinions) in connection with the
transactions contemplated by this Agreement shall be satis-
factory in form and substance to Lessor, and Lessor shall
have received all information and copies of all documents,
including records of corporate proceedings, which Lessor may
reasonably have requested in connection therewith, such docu-
ments where appropriate to be certified by proper corporate
or governmental authorities.

(d) The applicable law, rules or regulations of
any public body or authority shall not: (i) prohibit Lessor
from acquiring such Equipment and/or leasing same to Lessee;
or (ii) after the date hereof, be changed so as to impose
doing business restrictions or other requirements upon Les-
sor which Lessor shall have determined to be too burdensome.

(e) No amendment, modification, addition or change
shall have been made in or to the provisions of Section 184 of




the Internal Revenue Code, or any other provisicn of the In-
ternal Revenue Code, or the regulations thereunder, which, in
the opinion of Lessor, would preclude Lessor frcm being en-
titled to an amortization deduction (with respect to the
Equipment) in computing its taxable income based on a period
of sixty months.

(f) This Agreement and the Other Agreements shall
have been duly filed, recorded and/or registerec in each jur-
isdiction where permitted or as may be required by law to
establish, perfect, protect and preserve the richts, titles,
interests, remedies, powers and privileges of Lessor here-
under and thereunder.

(g) There shall have been duly delivered to Lessor
by Lessee evidence satisfactory to Lessor as to the due com-
pliance with the provisions of Section 18 of this Agreement.

4. Rent and Rent Payment Dates.

(a) The lLessee agrees to pay the Lessior Periodic
Rent for the Equipment in sixty (60) quarterly installments
of Periodic Rent each payable in advance in the amount pro-
vided in Exhibit A.

(b) The first installment of Periodic Rent for the
Equipment shall be due and payable on the Payment Date. The
second through sixtieth installments of Periodic¢ Rent for the
Equipment shall be due and payable quarterly cormencing 3
calendar months after the Payment Date.

(c) All payments provided for in this Agreement to

be made to the Lessor shall be made to the Lessor at 71 Broadway,

New York, New York 10006, or at such other place as the Lessor,
or its assigns pursuant to Section 17 hereof shall specify in
writing.

(d) This Lease is a net lease and the Lessee shall
not be entitled to any abatement of rent or reduction thereof,
including, but not limited to, abatements or reductions due or
alleged to be due to any present or future claims of the Lessee
against the Lessor under this Lease or otherwise or against the
Manufacturer of the Equipment, or against any assignee, nor,
except as otherwise expressly provided herein, shall this Lease
terminate, or the respective obligations of the Lessor or the
Lessee be otherwise affected, by reason of any defect in or




failure of title of the Lessor to the Equipment or any defect ;
in or damage to or loss or destruction of all or any of the !
Equipnent from whatsoever cause, the taking or requisitioning :
of the Equipment by condemnation or otherwise, the lawful pro-
hibition of the Lessee's use of the Equipment, the interference

with such use by any private person or corporation, the inva-

lidity or unenforceability or lack' of due authorization or

other infirmity of this Lease, or lack of right, power or

authority of the Lessor to enter into this Lease, or for any

other cause whether similar or dissimilar to the foregoing,

any present or future law to the contrary notwithstanding, it

being the intention of the parties hereto that the rents and

other amounts payable by the Lessee hereunder shall continue

to be payable in all events unless the obligaticn to pay the

same shall be terminated pursuant to Section 12 hereof, or

until, pursuant to Section 14 hereof, the Equipment is placed

and ready for delivery to Lessor on the Lessee's lines, or is

stored for the Lessor on the Lessee's lines, or leaves the

Lessee's lines for off-line delivery to the Lessor.

5. Term of the Lease. The term of this Lease as to
each Item of Equipment shall begin on the date of delivery to
and acceptance by the Lessee of such Item of Equipment and sub-
ject to the provisions of Section 12 hereof, shall terminate
15 years after the Payment Date.

6. Ownership and Marking of the Equipment.

{(a) The Lessor, as between the Lessor and the Lessee,
shall and hereby does retain full legal title to the Equipment
notwithstanding the delivery thereof to and the possession and
use thereof by the Lessee. i

(b) The Lessee will cause each Item of Equipment to
be kept numbered with its road number as set forth in Exhibit
A and will keep and maintain, plainly, distinctly, permanently
and conspicuously marked by a plate or stencil printed in con-
trasting color upon each side of each Item of Ecuipment in
letters not less than one inch in height as follows:

“Owned by and Leased from U. S. STEEL LEASING CO.,
INC., 71 Broadway, New York, New York 10006."

with appropriate changes thereof and additions thereto as from
time to time may be required by law in order to protect the




title of the Lessor or any assignee to such Item of Equipment
and its rights under this Lease. The Lessee will not place

any such Item of Equipment in operation or exercise any con-
trol or dominion over the same until the required legend shall
have been so marked on both sides thereof and will replace
promptly any such names and word or words which may be removed,
defaced or destroyed. The Lessee will not change the road num-
ber of any Item of Equipment except with the consent of the
Lessor and in accordance with a statement of new road number
to be substituted therefor, which consent and statement pre-
viously shall have been filed with the Lessor by the Lessee
and filed, recorded, or deposited in all public offices where
this Lease shall have been filed, recorded or deposited.

(c) Except as above provided, the Lessee will not
allow the name of any person, association or corporation to
be placed on the Equipment as a designation that. might be in-
terpreted as a claim of ownership; provided, however, that the
Lessee may cause the Equipment to be lettered with the names
or initials or other insignia customarily used by the Lessee
or its affiliates on railroad equipment used by it of the same
or a similar type for convenience of identification or the
right of the Lessee to use the Equipment under this Lease.

(d) The Lessee shall indemnify the Lessor and any
assignee under Section 16 hereof against any liability, loss
or expense incurred by any of them as a result of anytzgrking
of the Equipment.&fcem¥ @4 cowdcabobocl Acrwel. . A%

eI ¢

7. Indemnification.

(a) Lessee shall indemnify, protect, save and keep
harmless Lessor from and against any and all liabilities, ob-
ligations, losses, damages, penalties, claims, actions, suits,
costs, expenses and disbursements imposed on, incurred by, or
asserted against, Lessor in any way relating or arising out of
(i) this Agreement or any of the Other Agreements or (ii) the
acquisition, ownership, title, delivery, installation, posses-
sion, use, operation, maintenance, performance, manufacture,
suitability, durability, quality, adequacy, loss, seizure,
requisition, confiscation, nationalization, return or other
disposition of any Equipment (including, without limitation,
latent and other defects whether or not discoverable by Seller,
Lessor or Lessee, and any claim for patent, trademark or copy-
right infringement).




(b) Lessee shall indemnify, protect, save and keep
harmless Lessor from and against any and all license and reg-
istration fees and all sales, use, personal property, stamp or
other taxes, levies, imposts, duties, charges or withholdings
of any nature (together with any penalties, fines or interest
thereon) imposed against Lessor, the payment of any moneys due
Lessor hereunder, Lessee or any Equipment by any federal, state
or local government or taxing authority upon or with respect to

any Equipment, or upon the purchase, ownership, delivery, leasing,

possession, use, operation, return or other disposition thereof,
or upon the rentals, receipts or earnings arising therefrom, or
upon or with respect to this Agreement or the Other Agreements
(excluding, however, federal or New York State taxes on, or
measured by, the net income of Lessor). 1In case any report or
return is required to be made with respect to ary obligation of
Lessee under this Subsection or arising out of this Subsection,
Lessee will either make such report or return ir such manner as
will show the ownership of the Equipment in Lessor and send a
copy of such report or return to Lessor or will notify Lessor
of such requirement and make such report or return in such man-
ner as shall be satisfactory to Lessor. Lessee shall have no
obligation under this Subsection with respect to any taxes to
the extent that the same have been included by lLessor in the
determination of Acquisition Cost.

(c) In the event that the sixty month amortization,
or any part thereof, allowed by Section 184 of the Internal
Revenue Code and related provisions thereof enacted or amended
by the Tax Reform Act of 1969, as now-in effect, is lost to the
Lessor with respect to any Item of Equipment (a) because of the
use or operation of Equipment or any Item thereof during the
term or prior to the term of this Lease by the lLessee, any sub-
lessee from the Lessee, the United States Government, or any
person, corporation, association or other entity, or (b) be-
cause of any action or omission by the Lessee, any sublessee
from the Lessee, the United States Government, or any person,
corporation, association or other entity, or (c) because the
right to use the Equipment or any item thereof shall have been
or shall be transferred, then the Lessee shall pay to the Les-
sor a sum which after deduction of all taxes reguired to be
paid by the Lessor in respect of the receipt thereof under the
laws of the United States or any political subdivision thereof
or therein, shall equal the amount of any such benefits so lost,
together with all interest or penalty which may be assessed by
the United States Government in connection with the loss of
such benefits; provided, however, that the Lessee shall not be
required by the terms hereof to indemnify the Lessor for the
loss of such benefits in respect of Items of Equipment suffer-
ing a Casualty Occurrence as defined in Section 12 hereof, and




where the Lessee has paid in full the Casualty Value for the
Equipment, but in that event the Lessee shall pay to the Les-
sor an amount equal to any penalty or interest which may be
assessed against the Lessor as stated above. Anything in the
foregoing to the contrary notwithstanding or implied herein,
the Lessee shall not be required to pay to Lesscr an amount
in excess of the amount which would be required to place the
Lessor in the same position it would have occupied had the
amortization allowed by such Section 184 and related provis-
ions been available to the Lessor.

(d) The indemnifications contained in this Section
shall (i) continue in full force and effect notwithstanding
the expiration or other termination of this Agreement; and
(ii) be enforceable irrespective of whether Lessior shall also
be indemnified with respect to the same matter under any other
agreement or instrument and Lessor may proceed directly against
aﬁﬁ‘*yﬁ Lessee hereunder without first resorting to such other rights
" 4revs Of indemnification) For the purpose of this Section, the term
Lasi€h i}a *Lessor"” shall include its directors, officers and employees
thoé“ff””r and any agent acting for it or them. In the event Lessee is

&iﬂe%j&iv required to make any payment under this Section, Lessee shall
e bB J%&v pay the person indemnified an amount which, after deduction of
AZ&*‘“M( all taxes required to be paid by such person in respect of the

VAcﬁdL/ . receipt thereof under the laws of the United States or of any
2N e state or of any political subdivision thereof (after giving
“7¢ﬁuuwﬂéﬂ/credit for any savings in respect of any such taxes by reason
n % of deductions, credits or allowances in respect of the payment

QMJ( of the expenses indemnified against and of any other such
taxes), shall be equal to the amount of such payment.

8. Rules, Laws and Regulations. The Lessee agrees
to comply with all governmental laws, regulations, requirements
and rules foreign or domestic (including the rules of the Board
of Transportation Commissioners for Canada, the United States
Department of Transportation and the current Interchange Rules,
or supplements thereto of the Mechanical Division, Association
of American Railroads) with respect to the use, maintenance and
operation of each Item of Equipment subject to this Lease. In
case any equipment or appliance on any such Item of Equipment
shall be required to be changed or replaced, or in case any ad-
ditional or other equipment or appliance is required to be in-
stalled on such Item of Equipment in order to comply with such
laws, regulations, requirements and rules, the Lessee agrees to
make such changes, additions and replacements at its own expense.

9. Use and Maintenance of Equipment. The Lessee shall

use the Equipment only in the manner for which it was designed
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and intended and so as to subject it only to ordinary wear and
tear. The Lessee shall, at its own cost and expense, maintain
and keep the Equipment in good order, condition and repair,
ordinary wear and tear excepted and suitable for use in inter-
change. The Lessee shall not modify any Item of Equipment with-
out the written authority and approval of the Lessor which
shall not be unreasonably withheld. Any parts installed or
replacements made by the Lessee upon any Item of Equipment (ex-
cept such as are not required pursuant to Section 8 hereof and
can be removed without damage to, or in any way affecting or
impairing either the originally intended function or the use
of, such Item of Equipment) shall be considered accessions to
such Item of Equipment and title thereto shall be immediately
vested in the Lessor, without cost or expense tc the Lessor.

10. Liens on the Equipment. The Lessee shall pay or
satisfy and discharge any and all claims against, through, or
under the Lessee and its successors or assigns which, if unpaid,
might constitute or become a lien, charge or security interest
upon the Equipment, and any liens or charges which may be levied
against or imposed upon any Item of Equipment as a result of the
failure of the Lessee to perform or observe any of its covenants
or agreements under this Lease, but the Lessee shall not be re-
quired to pay or discharge any such claims so long as it shall,
in good faith and by appropriate legal proceedirgs, contest the
validity thereof in any reasonable manner which will not affect
or endanger the title and interest of the Lessor to the Equip-
ment. The Lessee's obligations under this Section 10 shall sur-
vive termination of the Lease. : :

11. Filing and Payment of Fees. The Lessor will, at
the sole cost and expense of the Lessee, make suitable arrange-
ments to have this Lease and each first mortgage and/or assign-
ment executed by the Lessor with respect to the Equipment or the
Lease duly filed, registered or recorded in conformity with Sec-
tion 20c of the Interstate Commerce Act and deposited with the
Registrar General of Canada pursuant to Section 148 of the Rail-
way Act of Canada and to publish notice of such deposit in the
Canada Gazette pursuant to said Section 148, and to have the
same (or a financing statement or similar notice thereof if and ;
to the extent permitted or required by applicable law) deposited, (
filed, registered or recorded in such other places within or with-
out Canada and the United States as the Lessor may reasonably re-
quire for the protection of its title or the security interest ;
of such mortgagee or assignee. The Lessee will, from time to i
time, do and perform any other act and will execute, acknowledge, !
deliver, file, register and record (and will re-file, re-register,
or re-record wherever and whenever required) any and all further




12

instruments required by law or reasonably requested by the Les-
sor for the purpose of protecting the Lessor's title to, or each
such mortgagee's or assignee's security interest in, the Equip-
ment to the satisfaction of the Lessor's or such mortgagee's or
assignee's counsel or for the purpose of carrying out the inten-
tion of this Lease, and in connection with any such action, will
deliver to the Lessor proof of such filing and an opinion of the
Lessee's counsel that such action has been properly taken. The
Lessee will pay all costs, charges and expenses incident to any’
such filing, re-filing, registering, re-registering, recording,
re-recording of any such instruments or incident to the taking
of such action.

12. Payment for Casualty Occurrences.

(a) In the event that any Item of Equipment shall be
or become lost, stolen, destroyed, or, in the opinion of the
Lessee, irreparably damaged or damaged beyond economic repair,
or in the opinion of both the Lessor and the Lessee, obsolete
oxr economically unserviceable for use from any cause whatso-
ever, or shall be requisitioned, taken over or nationalized by
any governmental authority under the power of eminent domain or
otherwise during the term of this Lease (any such occurrence,
except for any requisition which by its terms does not exceed.
the remaining term of this Lease, being hereinafter called a
"Casualty Occurrence"), the Lessee shall promptly and fully
(after it has knowledge of such Casualty Occurrence) notify
the Lessor in writing in, regard thereto.

(b) When the aggregate Casualty Value (as herein
defined) of Items of Equipment described in any such notices
as having suffered a Casualty Occurrence (exclusive of Items
of Equipment described in such notices having suffered a
Casualty Occurrence with respect to which a payment shall have
been made to the Lessor pursuant to this Section 12) shall ex-
ceed $60,000 the Lessee shall, on the next succeeding rental
payment date or the expiration date of this Agreement, as the
case may be, pay to the Lessor a sum equal to the Casualty
Value of such Item or Items of Equipment as of the date of such
payment; provided, that notwithstanding the foregoing the Les-
see shall on the last applicable rental payment date of each
calendar year pay to the Lessor a sum equal to the Casualty
Value of any Item or Items of Equipment which have suffered a
Casualty Occurrence during such calendar year or any prior year
for which no payment has previously been made to the Lessor pur-
suant to this Section 12.

(c) Upon (and not until) payment of the Casualty
Value in respect of any Item or Items of Equipment, the obli--
gation to pay rental for such Item or Items of Equipment
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(including the Rental installment due on the Casualty Value
payment date) shall terminate, but the Lessee shall continue
to pay rental for all other Items of Equipment. The Lessee
shall pay when due all rental payments as to an Item or Items
due prior to the date on which the Casualty Value thereof is
payable.

(d) The Lessee shall, as agent for the Lessor, dis-
pose of such Item or Items of Equipment as soon as it is able
to do so for the best price obtainable. Any such disposition
shall be on an "AS IS", "WHERE IS" basis without representa-
tion or warranty, express or implied. As to each separate
Item of Equipment so disposed of the Lessee may retain all
amounts at such price plus any insurance proceeds and damages
received by the Lessee by reason of such Casualty Occurrence
up to the Casualty Value attributable thereto and shall remit
the excess, if any, to the Lessor. 1In disposing of such Item
or Items of Equipment, the Lessee shall take such action as
the Lessor shall reasonably request to terminate any contingent
liability which the Lessor might have arising after such dis-
position from or connected with such Item or Items of Equip-
ment.

(e) The Casualty Value ("Casualty Value") of each
Item of Equipment shall be an amount determined as of the date
the Casualty Value is paid as provided in this Section 12 (and
not the date of the Casualty Occurrence except in the case of
determining whether a Casualty Value payment is required) and
shall be equal to that percentage of the original cost to the
Lessor of such Item of Equipment as set forth in the Schedule
of Casualty Value attached hereto as Exhibit C.

(f) For purposes hereof, a Casualty Occurrence prior
to the Payment Date shall be deemed to have taken place on the
day following the Payment Date. The Lessee shal.l bear the risk
of and, except as hereinabove in this Section 12 provided, shall
not be released from its obligations hereunder in the event of
any Casualty Occurrence to any Item of Equipment after the
expiration date of this Agreement.

(g) In the event that during the term of this Lease |
the use of any Item of Equipment is requisitioned or taken by
any governmental authority under the power of eminent domain
or otherwise for a period which does not exceed the remaining
term of this Lease, the Lessee's duty to pay rent shall con-
tinue for the duration of such requisitioning or taking. The
Lessee shall be entitled to receive and retain for its own ac-
count all sums payable for any such period by such governmental
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authority as compensation for requisition or taking of posses-
cion to an amount equal to the rent paid or payable hereunder
for such period, and the balance, if any, shall be payavle to
and retained by the Lessor as its sole property, except that
if the Lessee establishes that any portion of such governmental
payment was included to reimburse the Lessee for the expenses
incurred by the Lessee for maintaining, repairing or for taxes
with regard to such Items of Equipment, the Lessee shall be en-
titled to retain such portion of the governmental payment up
to the amount of the reasonable expenses actually incurred by
the Lessee.

13. Annual Reports.

(a) On or before April 1 in each year, commencing
with the year 1971 and provided a request therefore is made by
the Lessor or any of its assignees or agents, the Lessee will
furnish to all such requesting parties an accurate statement,
as of the end of the preceding calendar year (a) showing the
amount, description and numbers of the Items of Equipment then
leased hereunder, the amount, description and numbers of all
Items of Equipment that may have suffered a Casualty Occurrence
during the preceding 12 months or longer period between succes-
sive statements (or since the date of this Lease, in the case
of the first such statement) and such other information regard-
ing the condition or repair of the Equipment as Lessor or its
agents may reasonably request, (b) stating that, in the case of
all Equipment repainted during the period covered by such state-
ment, the markings required by Section 6 hereof shall have been
preserved or replaced, and (c) certifying that no default has
occurred and is continuing under the Lease, or specifying all
such defaults and the action being taken by Lessee to remedy
same.

(b) The Lessor or its assigns or agents shall have
the right, at its sole costand expense, by its authorized repre-

sentative, to inspect the Equipment and the Lessee's records with

respect thereto, at such times as shall be reasonably necessary
to confirm to the Lessor or its assigns the existence and proper
maintenance thereof during the continuance of this Lease.

14. Return of Equipment upon Expiration of Term. Upon
the expiration of the term of this Lease with respect to any Item
of Equipment, the Lessee will, at its own cost and expense, at
the request of the Lessor, deliver possession of such Item of
Equipment to the Lessor upon such storage tracks of the Lessee
as the Lessor may designate, or in the absence of such designa-
tion as the Lessee may select, and permit the Lessor to store
such Item of Equipment on such tracks for a period not exceeding
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90 days and transport the same at any time within such 90 day
period to any reasonable place on the lines of the railroad
operated by the Lessee or to auy connecting carrier for ship-
ment, all as directed by the Lessor upon not less than 30 days'
written notice to Lessee. All movement and storage of each
such Item is to be at the risk and expense of tae Lessee. Dur-
ing any such storage period the Lessee will permit the Lessor
or any person designated by it, including the authorized repre-
sentative or representatives of any prospective purchaser of
any such Item, to inspect the same. The assembling, delivery,
storage and transporting of the Equipment as hereinbefore pro-
vided are of the essence of this Lease, and upon application

to any court of equity having jurisdiction in the premises the
Lessor shall be entitled to a decree against the Lessee requir-
ing specific performance of the covenants of the Lessee to so
assemble, deliver, store and transport the Equipment. Each
Item of Equipment returned to Lessor pursuant to this Section
shall be in the same operating order, repair and condition as
when originally delivered to the Lessee, reasonable wear and
tear excepted.

15. Default.

(a) If, during the continuance of this Lease, one .
or more of the following events ("Events of Default") shall
occur: .

(i) Default shall be made in the payment
of any part of the rental provided in Section 2 here-
of or the Casualty Value as provided in Section 12
hereof and such default shall continue for ten days
after written notice from the Lessor to the Lessee
of such default and demand the same be remedied;

(ii) The Lessee shall make or permit any
unauthorized assignment or transfer of this Lease
or of possession of the Equipment, or any portion
thereof, and shall fail or refuse to cause such as-
signment or transfer to be cancelled by acreement
of all parties having any interest thereirn and to
recover possession of such Equipment within 30 days
after written notice from the Lessor to the Lessee
demanding such cancellation and recovery of posses-
sion;

(iii) Default shall be made in the observ-
ance or performance of any other of the covenants,
conditions and agreements on the part of the Lessee
contained herein and such default shall continue for
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30 days after written notice from the Lessor to the
Lessee, specifying the default and demanding the
same to be remedied;

(iv) The Lessee shall suspend or terminate
the operations of its business;

(v) A petition for reorganization under
Section 77 of the Bankruptcy Act, as now constituted
or as said Section 77 may be hereafter amended, shall
be filed by or against the Lessee, and all the obli-
gations of the Lessee under this Lease shall not have
been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees appointed
in such proceedings or otherwise given a status com-
parable to obligations incurred by such a trustee or
trustees within 60 days after such appointment, if
any, or 90 days after such petition shall have been
filed, whichever shall be earlier; or

(vi) Any other proceedings shall be com-
menced by or against the Lessee for any relief under
any bankruptcy or insolvency laws, or laws relating
to the relief of debtors, readjustments of indebted-
ness, reorganizations, arrangements, compositions or
extensions (other than a law which does not permit
any readjustment of the obligations of the Lessee
hereunder), and all the obligations of the Lessee
under this Lease shall not have been duly assumed
in writing, pursuant to a court order or dacree, by
a trustee or trustees or receiver or receivers ap-
pointed for the Lessee or for the property of the
Lessee in connection with any such proceedings or
otherwise given a status comparable to obligations
incurred by such a trustee or trustees or receiver
or receivers, within 60 days after such apoointment,
if any, or 90 days after such proceedings shall have
been commenced, whichever shall be earlier;

in any such case the Lessor, at its option may:

(i) Proceed by appropriate court action
or actions, either at law or in equity, to enforce
performance by the Lessee of the applicable covenants
of this Lease or to recover damages for the breach
thereof; or

(ii) By notice in writing to the Lessee,
terminate this Lease, whereupon all right of the
Lessee to the use of the Equipment shall ajssolutely
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cease and terminate as though this Lease had never
been made, but the Lessee shall remain liable as
hereinafter provided; and thereupon, the Lessor may

by its agents enter upon the premises of the Lessee

or other premises where any of the Equipment may be
located and take possession of all or any of such
Equipment and thenceforth hold, possess and enjoy

the same free from any right of the Lessee, or its
successors or assigns, to use the Equipment for any
purpose whatever, but the Lessor shall, nevertheless,
have a right to recover from the Lessee any and all
amounts which under the terms of this Lease may be
then due or which may have accrued to the date of

such termination (computing the rental for any num-
ber of days less than a full rental period by a frac-
tion of which the numerator is such accrued number

of days and the denominator is the total number of
days in such full rental period) and also to recover
forthwith from the Lessee (i) as liquidated damages
for loss of the bargain and not as a penalty, a sum,
with respect to each Item of Equipment, which repre-
sents the excess of the Casualty Value computed as of
the due date of the last installment of Periodic Rent
paid in full by the Lessee for such Item (together
with interest on such amount at the rate cf 12% per
annum from the date as of which computaticn is made

to the date of termination) over either of the fol-
lowing amounts as the Lessor in .its sole ciscretion
shall specify in such notice: (x) the then present
worth of the then fair rental value of such Item for
the balance of the term of this Lease computed by
discounting from the end of such term to the date of
such termination rentals which the Lessor reasonably
estimates to be obtainable for the use of the Item
during such period, such present worth to be computed
in each case on a basis of a 3-1/2% per aanum discount,
compounded quarterly from the respective dates upon
which rentals would have been payable hers=under had
this Lease not been terminated, or (y) the fair mar-
ket sales value of such Item, or (z) if such Item has
actually been sold by the Lessor then the net proceeds
of such sale, and (ii) any damages and expenses includ-
ing reasonable attorneys' fees, in addition thereto
which the Lessor shall have sustained by reason of the
breach of any covenant or covenants of this Lease, other
than for the payment of rent.

(b} The remedies in this Lease provided in favor of
the Lessor shall not be deemed exclusive, but shall be cumula-
tive and shall be in addition to all other remedies in its favor

Illlllllllll...............___________________r__
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existing at law or in equity. The Lessee hereby waives any
mandatory requirements of law, now or hereafter in effect,
which might limit or modify any of the remedies herein pro-
vided, to the extent that such waiver is permitted by law.
The Lessee hereby waives any and all existing or future
claims of any right to assert any off-set against the rent
payments due hereunder, and agrees to make the rent payments
regardless of any off-set or claim which may be asserted by
the Lessee on its behalf in connection with the lease of the
Equipment.

{c) The failure of the Lessor to exercise the rights
granted it hereunder upon any occurrence of any of thes contin-
gencies set forth herein shall not constitute a waiver of any
such right upon the continuation or recurrence of any such con-
tingencies or similar contingencies.

16. Return of Equipment upon Default.

(a) If the Lessor or any assignee shall terminate
this Lease pursuant to Section 15 hereof, the Lessee shall
forthwith deliver possession of the Equipment to the Lessor.
For the purpose of delivering possession of any Item of Equip-
ment to the Lessor as above required, the Lessees shall at its.
own cost, expense and risk (except as hereinafter stated):

(1) Forthwith place such Equipmant in
such reasonable storage place on.the Lesses's lines
of railroad as the Lessor may designate or, in the
absence of such designation, as the Lessee may
select;

(ii) Permit the Lessor to store such Equip-
ment in such reasonable storage place on tae Lessee's
lines of railroad for a period not exceeding 180 days
at the risk of the Lessee; and

(iii) Transport the Equipment, at any time
within such 180 days' period, to any place on the
lines of railroad operated by the Lessee or to any
connecting carrier for shipment, all as the Lessor
may reasonably direct upon not less than 30 days'
written notice to the Lessee.

(b} The assembling, delivery, storage and transport-
ing of the Equipment as hereinbefore provided are of the essence
of this Lease, and upon application to any court of equity having
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jurisdiction in the premises, the Lessor shall be entitled to
a decree against the Lessee requiring specific performance of
the ccvenants of the Lessee so as to assemble, deliver, store
and transport the Equipment.

(c) Without in any way limiting the obligations of
the Lessee under the foregoing provisions of this Section 16,
the Lessee hereby irrevocably appoints the Lessor as the agent
and attorney of Lessee, with full power and authority, at any
time while the Lessee is obligated to deliver possession of
any Items of Equipment to Lessor, to demand and take posses-
sion of such Item in the name and on behalf of Lessee from
whosoever shall be at the time in possession of such Item.

17. Assignment by Lessor. This Lease and the ren-
tals and other sums due hereunder shall be assignable in whole
or in part by Lessor without the consent of Lessee, but Lessee
shall be under no obligation to any assignee of the Lessor ex-
cept upon written notice of such assignment from the Lessor.

In the event that separate assignments are execated by the Les-
sor in respect of this Lease and the rental and other sums due
and to become due hereunder, insofar as the same relate to Items
of Equipment described in Exhibit A hereto, the Lessor and the
Lessee agree that so long as such separate assignments remain
in force and effect this Lease shall be deemed to be and shall
be construed as a divisible and severable contract between the
Lessor and the Lessee for the leasing of Equipment covered by
each such separate assignment, all to.the same extent and with
the same force and effect as though a separate lease had been
entered into by the Lessor and the Lessee in respect of such
Equipment. Upon notice to the Lessee of any such assignment
the rent and other sums payable by the Lessee which are the
subject matter of the assignment shall be paid to the assignee.
Without limiting the foregoing, the Lessee further acknowledges
and agrees that (i) the rights of any such assignee in and to
the sums payable by the Lessee under any provisions of this
Lease shall not be subject to any abatement whatsoever, and
shall not be subject to any defense, set-off, counterclaim or
recoupment whatsoever whether by reason of or defect in Lessor's
title, or any interruption from whatsoever cause (other than
from a wrongful act of the assignee) in the use, operation or
possession of the Equipment or any part thereof, or any damage
to or loss or destruction of the Equipment or any part thereof,
or by reason of any other indebtedness or liability, howsoever
and whenever arising, of the Lessor to the Lessee or to any
other person, firm or corporation or to any governmental
authority or for any cause whatsoever, it being the intent
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hereof that, except in the event of a wrongful act on the part
of the assignee, the Lessee shall be unconditionally and abso-
lutely obligated to pay the assignee all of the rents and other
sums which are the subject matter of the assignment, and (ii)
the assignee or its assigns shall have the sole right to exer-
cise all rights, privileges and remedies (eithe: in its own
name or in the name of the Lessor for the use and benefit of
the assignee) which by the terms of this Lease are permitted

or provided to be exercised by the Lessor.

18. Insurance.

(a) At all times during the term of this Lease, the
Lessee shall, at its own cost and expense, maintain and carry
on the Eguipment insurance in such amounts, against such risks,
in such form and with such insurance companies as shall be sat-
isfactory to the Lessor.

(b) All such insurance shall cover both the interest
of the Lessor and of the Lessee in the Equipment or, as the case
may be, shall protect the Lessor and the Lessee in respect of
risks arising out of the condition, maintenance, use, posses-
sion, control, ownership or operation of the Eguipment and shall
provide that losses, if any, in respect of the Zquipment shall
be payable to the Lessor. All such policies required above
shall contain a provision to the effect that the insurer will
give the Lessor thirty (30) days prior written notice before
cancellation or modification of any such policy is effective.

(c) In the event the Lessee is notified that the Les-
sor has assigned this Lease and/or the rents payable hereunder,
the Lessee shall provide insurance containing loss payable clauses
satisfactory to both the Lessor and the Lessor's assignee. The
Lessee shall furnish the Lessor or Lessor's assignee with certi-
ficates or other satisfactory evidence of the maintenance of the
insurance required hereunder.

(d) The proceeds of any insurance received by the
Lessor on account of or for any loss or casualty shall be re-
leased to the Lessee upon a written application signed by an
officer of the Lessee for the payment of, or to reimburse the
Lessee for, the cost of repairing, restoring, or replacing the
Equipment which has been lost, damaged, or destroyed. Such ap-
plication shall be accompanied by satisfactory =svidence of the
cost and satisfactory completion of such repair, restoration or
replacement. If at the time any such release is sought, an
Event of Default has occurred and is continuing hereunder, such
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proceeds may be applied, at the Lessor's option, against any
liability of the Lessee to the Lessor hereunder.

19. Assignment by Lessee; Use and Possession.

(a) So long as the Lessee shall not be in default
under this Lease, the Lessee shall be entitled o the posses-
sion and use of the Equipment in accordance with the terms of
this Lease, but, without the prior written consent of the Les-
sor, the Lessee shall not assign, transfer or encumber its
leasehold interest under this Lease in any of the Equipment.
The Lessee shall not, without the prior written consent of the
Lessor, part with the possession or control of, or suffer or
allow to pass out of its possession or control, any of the
Equipment, except as to the extent permitted by the provisions
of Section 19 hereof.

(b) So long as the Lessee shall not be in default
under this Lease, the Lessee shall be entitled to the posses-
sion of the Equipment and to the use thereof upon the lines of
railroad owned or operated by it (either alone or jointly) or
by any corporation a majority of whose voting stock (i.e., hav-
ing ordinary voting power for the election of a majority of its
Board of Directors) is owned directly or indirectly by the Les-
see, or upon lines of railroad over which the Lessee or such
corporation has trackage or other operating rights or over
which equipment of the Lessee is regularly operated pursuant
to contract and also to permit the use of the Equipment upon
connecting and other railroads in the usual interchange traffic,
but only upon and subject to all the terms and conditions of
this Lease and the Lessee may receive and retain compensation
for such use from other railroads using the Equipment. No as-
signment, sublease or interchange entered into by the Lessee
hereunder shall relieve the Lessee of any liability or obliga-
tions hereunder which shall be and remain those of a principal
and not a surety.

(c) Nothing in this Section 19 shall be deemed to
restrict the right of Lessee to assign or transfer its lease-
hold interest under this Lease in the Equipment or possession
of the Equipment to any corporation (which shall have duly as-
sumed the obligations hereunder of Lessee) into or with which
the Lessee shall have become merged or consolidated or which
shall have acquired the property of Lessee as an entirety or
substantially as an entirety.
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20. Opinion of Lessee's Counsel. Concurrently with
the execution of this Agreement and at the time of Lessor's
payment for the Equipment pursuant to Section 1 the Lessee will
deliver to the Lessor the written opinion of counsel for the
Lessee addressed to the Lessor, in scope and substance satis-
factory to the Lessor, to the effect that:

(a) The Lessee is a corporation legally incorporated
and validly existing, in good standing, under the laws of the
State of Maine;

(b) The Lessee has the corporate or other power and
authority to own its property and carry on its business as now
being conducted including the entering into of +he Lease and
the Other Agreements and is duly qualified to do business as a
foreign corporation in all states and countries in which such
qualification is necessary to carry out the terms of the Lease;

(c) This Lease and the Other Agreements have been
duly authorized, executed and delivered by the lessee and consti-
tute the valid, legal and binding agreements of the Lessee en-
forceable in accordance with their terms;

(d) This Lease has been, or will be prior to the de-
livery and acceptance of the first Item of Equipment, filed and
recorded with the Interstate Commerce Commission pursuant to
Section 20c of the Interstate Commerce Act, deposited in the
office of the Registrar General of Canada and notice has been
given of such deposit in the Canada Gazette in accordance with
Section 148 of the Railway Act of Canada and no other filing,
recording, depositing or noticing is necessary to protect the
Lessor's title to the Equipment;

(e) No approval, consent or withholding or objection
is required from any public regulatory body with respect to the
entering into or performance of the Purchase Order Assignment;

(f) The entering into and performance by Lessee of
this Agreement and the Other Agreements do not violate any pro-
vision of any law, any order of any court or governmental agency,
the Charter or By-Laws of the Lessee, or any indenture, agree-
ment, or other instrument to which Lessee is a party or by which
it, or any of its property is bound, and will not be in conflict
with, result in the breach of, or constitute (with due notice
and/or lapse of time) a default under any such indenture, agree-
ment, or other instrument, or result in the creation or imposi-
tion of any lien, charge or encumbrance of any nature whatsoever
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upon any of the property or assets of the Lessee, except as
contemplated and permitted hereby; and

(g) As to any other matters which Lessor shall
reasonably request.

21. Interest on Overdue Rentals and Amounts Paid
by Lessor. Anything to the contrary herein contained notwith-
standing, any nonpayment of rentals due hereundzr, or amounts
expended by the Lessor on behalf of the Lessee, shall result
in the obligation on the part of the Lessee to pay also an
amount equal to 12% per annum (or the lawful rate, whichever
is less) of the overdue rentals and amounts expended for the
period of time during which they are overdue or expended and
not repaid.

22, Notices. Any notice required or permitted to
be given by either party hereof to the other shall be deemed
to have been given when deposited in the United States mails,
certified first class postage prepaid, addressed as follows:

If to the Lessor: U. S. Steel Leasing Co., Inc.
71 Broadway
New York, New York 10006

with copy to: United States Leasing International,
Inc.
633 Battery Street
San Francisco, California 94111

If to the Lessee: Maine Central Railroad Company
242 st. John Street
Portland, Maine 04102

or addressed to either party at such other address as such party
shall hereafter furnish to the other party in writing.

23. Execution in Counterparts. This lL.ease, and any
lease supplemental hereto, may be executed in several counter-
parts, each of which so executed shall be deemed to be an origi-
nal and in each case such counterparts shall constitute but one
and the same instrument.

24. Law Governing. This Lease shall be construed in
accordance with the laws of New York: provided, however, that
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the parties shall be entitled to all rights conferred by any
applicable federal statute, rule or regulation.

25, Option to Purchase.

(a) Provided that this Lease has not been earlier
terminated and the Lessee is not in default, Lessee shall have
the following option to purchase:

(i) The Lessee shall have the right to
purchase all but not less than all of the Equipment
then leased hereunder at the expiration of the term
of this Lease at a price equal to the "fair market
value" (as defined). The Lessee shall give the Les-
sor written notice 180 days prior to the end of the
term of its election to exercise the purchase option
provided for in this Section. Payment of the option
price shall be made at the place of payment specified
in Section 2 hereof in funds there current against
delivery of a bill of sale transferring and assigning
to the Lessee all right, title and interest of the
Lessor in and to the Equipment and containing a war-
ranty against liens or claims of persons claiming by,
through or under the Lessor except liens and claims
which the Lessee assumed or is obligated to discharge
under the terms of the Lease. The Lessor shall not
be required to make any representation or warranty as
to the condition of the Equipment or any other matters.

(ii) The "fair market value" shall be deter-

mined on the basis of, and shall be equal in amount to,

the value which would obtain in an arm's length trans-

action between an informed and willing buyer and an in-

formed and willing seller under no compulsion to sell; 1

provided that if the Lessor and the Lessee are unable }

to agree upon a determination of the fair market value |

of the Equipment within 30 days after receipt by the |

Lessor of the notice of the Lessee's election to exer- |

cise the purchase option, the fair market value shall |

be determined by an appraiser selected by mutual agree- 1

ment of the Lessor and the Lessee. If the Lessor and

the Lessee are not able to agree upon an appraiser, or

if the fair market value is not so determined within

90 days after receipt by the Lessor of the Lessee's

election to purchase, the same shall be determined by

American Appraisal Company. The expenses and fees of

the appraiser shall be borne by Lessee. The fair mar- |

ket value as finally determined shall bear interest for 1
i
|
i
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the period, if any, from the date of expiration of
this Lease to the date of payment at the rate of

12% per annum. Upon determination of the fair mar-
ket value as aforesaid, the Lessee may at its option
withdraw and rescind its election to purchase with-
out further liability to the Lessor.

(iii) ©Unless the Lessee has given the Lessor
180 days notice as required in connection with exer-
cise of the foregoing option, all the Equioment then
leased hereunder shall be returned to the Lessor in
accordance with Section 14 hereof.

(b) Notwithstanding any election of the Lessee to
purchase, the provisions of Section 12 hereof shall continue
in full force and effect until the date of purchase and the
passage of ownership of the Equipment purchased by the Lessee
upon te date of purchase unless the purchase price has been
agreed upon by the parties pursuant to this Section 25, in
which event such purchase price shall govern.

26. Captions. The descriptive headings of the
various Sections or parts of this Agreement are for convenience
only and shall not affect the meaning or construction of any of
the provisions hereof.

IN WITNESS WHEREOF, the parties hereto have caused
this Lease to be executed by their respective officers there-
under duly authorized and their corporate seals to be hereto
affixed as of the day and year first above written.

(Corporate Seal) U. S. STEEL LEASING CO., INC.
Attest: ‘ C»///
 Conde, W ()
ﬁé@1 Secretary v Itsice Aes e [~ TIERS AT
LESSOR
(Corporate Seal) MAINE CENTRAL RAILROAD COMPANY
AtLtest:

_&%, By @m /kimmJéM
Y e/dnk Its Viee Presidea-t

LESSEE




STATE OF NEW YORK )

Cﬂvw%?cﬂ?ihﬂ y}ﬁk ;SS

On this /7M day of amﬁ nel , 1970, before me per-
sonally appeared (. M. /(/M;?*f , -0 me per-
sonally known, who being by me duly sworn, says that he is a
V. Pree. & Treassrren of U. S. STEEL LEASING CO., INC., that one
of the seals affixed to the foregoing instrument is the corpo-
rate seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors; and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
corporation.

(seal) M ;M
174

-

issi i JOSEPH L. nmm;r{ o
MY commlission explres: NOTARY PU‘L;(('.;. gmé;; .
. No. 60-
lified in Westchester Ceunty
c?mmuc ission Expires 1darch 30, 1973

STATE OF NEW YORK )

Crudy % Vi Yook ) S8

On this /7“’ day of %»1.5 we? , 1970, before me per-

sonally appeared A . M. rewteo , to me per-
sonally known, who being by me duly sworn, says that he is
the VLéb NLo of MAINE CENTRAL RAILROAD COMPANY,

that one of the seals affixed to the foregoing instrument is

the corporate seal of said corporation, that said instrument

was signed and sealed on behalf of said corporation by authority
of its Board of Directors; and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed of
said corporation.

(seal) Jy%z%

JOSEPH L. BRADY
NOTARY PUBLIC, Stats of New York
No. 60-5418875
Qualified in Westchister County
Commission Expires March 30, 1972

My commission expires:




EXHIBIT A

MANUFACTURER-SELLER: ACF Industries, Incorporated

DESCRIPTION OF EQUIPMENT: 250 70-ton 50'6" steel-sheathed
box cards with ACF freight saver
center-of-car cushioning and
roller bearings.

MEC 29000 to MEC 29249, both

inclusive

PRICE; $17,233.00 per unit F.0. B. Manufacturer's
Plant, St. Louls, Missouri

TOTAL PRICE: $4,308,250.00 for 250 units

OUTSIDE DELIVERY DATE: October 31, 1970

DELIVER TO: Maine Central Railroad Company at

a point in Missouri or Illinois as
designated by Manufacturer.

RENT PERTIOD: Fifteen years, commencing with
the first rental payment

PERIODIC RENT: 60 quarterly rental payments, in
advance, of $517.85 each, per Item
of Equipment, or an aggregate of
$129,462.50 for the 250 units.

The price of any ITtems covered by this Schedule may be changed
by mutual agreement of the parties hereto. In such event, the rentals for
such Item shall be ratably increased or decreased.

LESSEE: Maine Central Railroad Company

LESSOR: U. 8. Steel Leagsing Co., Inc.




EXHIBIT B

CERTIFICATE OF ACCEPTANCE
UNDER EQUIPMENT LEASE

To: U. S. STEEL LEASING CO., INC. ("Lessor")

I, a duly appointed inspector and authorized repre-
sentative of MAINE CENTRAL RAILROAD COMPANY ("Lessee"), do
hereby certify that I have inspected, received, approved and
accepted delivery, on behalf of the Lessee and under the Equip-
ment Lease Agreement dated as of August 17, 1970 among the
Lessor and the Lessee, the following units of Eguipment
("Equipment") :

TYPE OF EQUIPMENT:

PLACE ACCEPTED: St. Louis, Missouri Plant of Manufacturer
DATE ACCEPTED:

NUMBER OF UNITS:

NUMBERED:

I do further certify that the foregoing Equipment is
in good order and condition, and conforms to the Specifications
applicable thereto, and at the time of delivery to the Lessee
there was plainly, distinctly, permanently and conspicuously
marked in contrasting color upon each side of each Unit of
Equipment the following legend in letters not less than one
inch in height:

"Oowned by and leased from U. S. STEEL LEASING CO.,
INC., 71 Broadway, New York, New York 10006".

The execution of this certificate will in no way
relieve or decrease the responsibility of the Manufacturer of
the Equipment for any warranties it has made with respect to
the Equipment.

Inspector and Authorized
Representative of MAINE CENTRAL
RAILROAD COMPANY



EXHIBIT C

MAINE CENTRAL RAILROAD COMPANY

SCHEDULE OF CASUALTY VALUE

Casualty Value: The following percentage of Total
Cost to Lessor of an Item of Equipment including all taxes
and delivery charges is to be paid on a rental payment due
date pursuant to Section 12 of the Equipment Lease as the
result of an Item becoming the subject of a casiualty occur-
rence, depending upon when the Casualty Value is paid.

Casualty Value Payable

Payable on Date Per Item (in Lieu of
After Rental and in Lieu of rental payment for such
Payment No. Payment No. it:em due on such date
1l 2 101.250
2 3 101.125
3 4 101.000
4 5 100.875
5 6 100.750
6 7 100.625
7 8 100.500
8 9 . 100.375
9 : 10 100.250
10 11 100.125
11 12 100.000
12 13 99.875
13 14 99.750
14 15 99.625
15 16 98.500
16 17 97.375
17 18 96.125
18 19 95.000
19 20 93.750
20 21 92.500
21 22 91.250
22 23 89.875
23 24 88.625
24 25 ' 87.250
25 26 85.875
26 27 84.375
27 28 83.000
28 29 81.500
29 30 80.000

30 31 78.500




Casualty Value Payable
Payable on Date Per Item (in Lieu of
After Rental and in Lieu of rental payment for such
Payment No. Payment No. item due on such date)
31 32 76.875
32 33 75.250
33 34 73.625
34 35 72.000
35 36 70.250
36 37 68.625
37 38 66.750
38 39 65.000
39 40 63.125
40 41 61.250
41 42 59.375
42 43 57.375
43 44 55.375
44 45 53.375
45 46 51.375
46 47 49.250
47 48 47.125
48 49 44,875
49 50 42,625
50 51 : 40.375
51 52 38.125
52 53 35.750
53 54 33.250
54 55 30.875
55 ., 56 . 28.375
56 : 57 25,750
57 58 23,125
58 59 : 20.500
59 60 17.875
60 Expiration Date of Lease Term 15.000
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